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I. From EPA General Notice Letter to Raytheon Dated April 27, 2010: 

Production Products, 
Inc.. KS id 1470129, 
Incorporates Kansas 

7/17/1948 (Att 14) 

T 
Production Products, 
Inc. changes name 

to Standard 
Products, Inc. 

9/11/1961 (Att 14) 

Standard Products, Inc. 
Moves from 650 E. 
Gilbert to 4105 W. 

Pawnee 8/2/1962 (Att 12) 

Standard Products, 
Inc. changes name to 
Standard Precision, 
Inc. 8/2/1963 (Att 14) 

Standard Precision, Inc. 
Dissolved and liquidated; 

Electronic Communications, 
Inc., NJ 0100883486 
Assumes all liabilities 

9/27/1965 (Att 16) 

Standard Products, 
Inc. KS Id 1470145, 
Incorporates Kansas 

5/14/1949 (DeniseFile) 

Standard Products, 
Inc. KS Id 1470145, 
Incorporates Kansas 

5/14/1949 (DeniseFile) 

i 

Standard Products, 
Inc. dissolves 

9/11/1961 (DeniseFile) 

Standard Products, 
Inc. dissolves 

9/11/1961 (DeniseFile) 

Electronic 
Communications, Inc., 

Standard Precision 
Division 9/27/1965 (Att 

16 & minutes or meeting) 

Radiation-Standard Precision, Inc. Superfund 

Site, Wichita, Ks. 

Radiation-Standard Products, Inc. Superfund Site, 

Wichita, Ks. 

Raytheon Company - Successor to Production 

Products, Inc. and Standard Products, Inc. 

Active and In Good Standing 

ECl Merger Corp., 
NJ id 3666667100, 

Incorporates 
12/2/71 (Att 19) 

Raytheon E-Systems, 
Inc. merges into 

Raytheon Company, DE 
0472015, 12/31/2001 

(Att 22) 

Electronic Communications, Inc. 
Merges into ECl Merger Corp. and 

ECl Merger Corp. changes name to 
Electronic Communications, Inc. 

12/29/1971 (exh A to Merger) (att 19). 
See plan of Merger 

dated 12/6/1971. (att. 20). 

Electronic Communications, 
Inc. merges into E-Systems, 

Inc., DE 0619629, 
9/1/1976; changes name to 
Raytheon E-Systems, Inc. 

(Att 21). 



II. Raytheon is the Successor to ECl and 
its Liabilities 

ECl 

| 9/1/76 

merges into 

E-Systems, Inc. 
and changes name to 

Raytheon E-Systems, Inc. 

12/31/01 

merges into 

Raytheon Company 

Fundamental Principles: 

Mergers: 
"In the case of a merger of one or more corporations into another, 
where one or more of the corporations ceases to exist and another 
continues in existence, the latter corporation is liable for the debts, 
contracts and torts of the former, and this liability is expressly 
imposed by modern corporation statutes. So in all jurisdictions 
today, the surviving corporation has the statutory obligation to 
assume the duties and liabilities of a constituent corporation." 
15 Fletcher Cyclopedia of the Law of Corporations. § 7121 (2008). 

• By the series of mergers, Raytheon has assumed 
the liabilities of ECl, one of its "constituent" 
corporations. 

Conveyance of Liability under CERCLA: 
"No indemnification, hold harmless, or similar agreement or 
conveyance shall be effective to transfer from...any person who may 
be liable...under this section, to any other person the liability 
imposed under this section." 42 U.S.C. § 9607(e)(1). 

• In other words, no prior "conveyance" by ECl can 
shift CERCLA liability away from ECl/Raytheon 
Harley-Davidson, Inc. v. Minstar, Inc., 41 F.3d 341, 342-343 (7 t h Cir. 
1994) ("we agree with every other appellate court that has been 
called on to interpret it that it does not outlaw indemnification 
agreements, but merely precludes efforts to divest a responsible 
party of his liability.") 



III. NCR is not the Successor to ECl 

as of 9/27/65 

— — * ECl 
/'St. Petersburg\ 
! Division 
^ aerospace electronics 
% and data * 
^ communications / 

* * * 

<" \ 
/ X 

/'Standard Precision^, 
, {• Division 
! ' aircraft instruments and > 

\ electromechanical * 
\ equipment / 

- - - - \ , 
* *• * ** «- — / / / / 

Benson 
1 
1 Division 
1 
I metals / \ \ \ \ 

«* 

fabrication /' 
/ 

ECl Media Guide 3/1/70 

mim. 

Fundamental Principles: 

Divisions 
"[A]n unincorporated division does not have a 
legal status independent of the corporation. 'A 
division of a corporation is not a separate entity 
but is the corporation itself.'" General Dynamics 
Corp. v. United States, 47 Fed. CI. 514, 525 
(2000). 

NCR becomes 
ECl's Parent 

by acquiring 95.2% of ECl 
shares from existing 

shareholders 

Parent - Subsidiary Relationship 

"It is a general principle of corporate law deeplyr 
ingrained in our economic and legal systems that 
a parent corporation (so-called because of control 
through ownership of another corporation's stock) 
is not liable for the acts of its subsidiaries." United 
States v. Bestfoods, 524 U.S. 51, 55-56 (1998). 



ECl transfers to Scott Electronics, 
Inc. part of Standard Precision Division's 

aircraft instrument business 
("electromagnetic motors and actuators"), 

9/71 

ECl  
Merger  
Corp. 

12/29/71 
ECl merges Into  

ECl Merger Corp.  
changes name to ECl 

ECl agrees to sell 
additional Standard Precision 
Division's aircraft instrument 
business assets ("air/vertical 

speed indicators" and "fuel system 
indicators") to 

EDO Corporation 

Standard Precision 
Division no longer in "aircraft 
instrument business"; NCR 

to produce "business machine 
parts and terminals" 

1/3/72 Press Release 

NCR sold all of ECl's stock to 
E-Systems, Inc. for $19 million; 
ECl merges into E-Systems, Inc. 

Fundamental Principles: 

Dividends in Kind 
"Dividends may be paid in property if ... it is 
possible to distribute the property among the 
shareholders." 11 Fletcher Cyclopedia of 
Law of Private Corporations § 5356, p. 651 
(rev. ed. 2003). 

•There are no cases holding that a dividend 
in kind of assets or property creates 
successor liability in shareholders. 

Rule of Asset Transfers 
The general rule is that "where one company 
sells or otherwise transfers all its assets to 
another company, the latter is not liable for 
the debts and liabilities of the transferor." 15 
Fletcher Cyclopedia of the Law of 
Corporations. § 7122 (2008). 

1995 

Raytheon acquires 
E-Systems, Inc. and in 2001 

merges into Raytheon Company 



Exception to General Rule of Assets Transfers 

Exceptions to General Rule: mere continuation; de facto 
merger; assumption of liabilities. 

Exceptions do not apply: 

• ECl (now Raytheon) continued in existence after  
dividend 

• no fraud (or suggestion of fraud) in dividend to NCR 

• no express assumption of liabilities 

• just small subset of ECl's assets included in dividend to 
NCR; not "all assets" as exceptions generally require 

• NCR did not continue "aircraft instrument business," 
which ECl had discontinued prior to dividend 


